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However, such costs should not be charged solely to SVT Customers and/or SVT

Suppliers nor “hidden” as fees for participating in the Choices For You Program.

IVv.

CONCLUSION

Do you have any concluding remarks?

Peoples’ Program purports to offer a competitive option for a class of customers
that previously has been denied choice. However, without the aforementioned
tariff revisions, the competitive market would be hamstrung and all but 75,000
residential customers will be denied even the possibility of receiving the benefits
that competitive suppliers can offer. Those 75,000 customers may not receive the
benefits of customer choice dué to all of the aforementioned problems with

Peoples’ proposal.

Summarv of Recommendations

Q.
A.

Please summarize your recommendations.

The Commission should make a number of pro-consumer, pro-competitive
revisions to the proposed tariffs to foster competition and remove significant
barriers to entry that otherwise would prevent suppliers frozn providing fiddit‘ional
benefits to customers. The New Power Company respec:tﬁxlly requesfs that the
Commission revise the proposed tariffs to: |

(1)  Allow suppliers to perform a single billing function for their customers

under the terms of a revised Rider SBO;

(2) Prevent unnecessary, misplaced, and unjustified fees from acting as
barriers to entry, by appropriately imposing the costs where they properly
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3)
(4)
&)

(6)
(7

(8)

belong, including, but not limited to the Aggregation Charge, Customer
Pool Activation Charge, and the Supplier Application Charge;

Remove unnecessary restrictions upon supplier's flexibility to efficiently
utilize its own storage services,

Eliminate the proposed enrollment limits and minimum stay requirements
and utilize an “open” enrollment process;

If the minimum stay requirement is not eliminated, at a minimum, the
grace period should be extended to ninety (90) days;

Impose a reasonable code of conduct, if any, upon supphiers;

Revise the Imbalance provisions to provide suppliers with greater
flexibility and options; and

Direct Peoples to develop a non-discriminatory customer education
program after conclusion of the proceeding.

Does this conclude your testimony?

Yes.
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Rider SBO
Supplier Bill Option Service
Applicable to Riders SVT and AGG

Availability

Service under this rider, pursuant to which SVT Suppliers shall issue bills to SVT Billing
Customers that include the Company Charges, is available, on and after , 2002, to
SVT Suppliers who meet the following criteria:

1) satisfies each of the qualifications set forth in Section B of this rider;

2) 1s an SVT Supplier under Rider AGG of this rate schedule; and

3) provides the performance assurances set forth in Section G of this riders-and,

Q%maew&lmeemﬁaﬂy

Section A -- Definitions
As used in this rider, the terms below are defined as follows:
Companion Classification shall mean the service classification under which the SVT

Customer takes service from the Company and such Companion Classification shall be
Service Classification No. 1 or Service Classification No. 2.

Company Charges shall mean the charges;-neluding-past-due-amounts; due and owing the
Company for ;ggmmg_djmb_ungn_serwces prov1ded by the Company to the SVT

EFT shall mean electronic funds transfer in immediately available funds.

Pool shall mean the group of SVT Customers that the SVT Supplier establishes under 1ts
Rider AGG contract with the Company.

SVT Billing Customer shall mean an SVT Customer receiving billing service from an SVT
Supplier pursuant to this rider.

SVT Customer shall mean a customer of the Company_and the SVT Supplier taking
service pursuant to Rider SVT.

SVT Supplier shall mean a marketer or broker providing service to SVT Customers
pursuant to Rider AGG.




Section B -- SVT Supplier Qualifications

Before commencing service hereunder, an SVT Supplier shall comply with the following
prerequisites for service. Such SVT Supplier shall have, and demonstrate through the
successful completion of the Company's z_dax_testlng program
1) the ability to accept electronically, in aj at, the Company's billing
information for each of the SVT B1111ng Customers and electromcally accept from and
transmit to the Company on a timely basis Company billing information and_Company
payment transaction information on a per customer basis for each of the SVT Billing
Customers;
2) the ability to accept from SVT Billing Customers and electrenically transmit by EFT to
the Company payments of Company Charges for the SVT Billing Customers; and
3) the ability to issue bills for each of the SVT Billing Customers consistent with the
requirements of this rider.

Section C -~ Company Obligations

The Company shall:

1) electronically submit over the internet the Company Charges_and usage information
to the SVT Supplier for each SVT Billing Customer no later than threefive (33) Business
Days after the Company Charges for such SVT Billing Customers are determined for the
monthly billing period;

2) determine the Companion Classification charges, ysage and other billing information
submitted to the SVT Supplier taking service hereunder;

3) electronically accept from the SVT Supplier Company billing information and
Company payment transaction information on a per customer basis for each SVT Billing
Customer; and

4} accept from the SVT Supplier payments by EFT for the Company Charges received by

the SVT Supplier from the SVT Billing Customers_for the Company Charges.
Section D — SVT Supplier Obligations
The SVT Supplier shall:

1}  identify SVT Billing Customers pursuant to Section F of this rider;
2) 1ssue blllS to SVT Billing Customers that include the Compa.ny Charges_tha_t_ar_e_

3)  identify the Company with the Company's trade name et-lege-as the distribution
services provider on each bill the SVT Supplier issues to the SYT Billing Customers;

4)  list the Company Charges and-other-infermation-provided by the Company jn_a bill.
ready format on each bill the SVT Supplier issues to the SVT Billing Customers in
theg format required-bythat complies with 83 Illinois Administrative Code Section
500-336500,330, with the understanding that exact duplication of the
Company’s distribution services bill is not required;




5)  provide a redacted copy to the Company of a bill that complies with Section D(4)
each time the SVT Supplier's bill is revised; but-in-ne-eventless-than-snnvaly-on-of
before-Apritt;

6) electromcally transmit to the Company payment transaction information regarding

arges for each of the SVT Billing Customer thewjthin five (5)
Busmess Da#ﬂgxs of the SVT Supplier's receipt of such payment;

7)  remit payments by EFT due to the Company from each of the SVT Billing
Customers by -the -payvment due -date -established -pursuant to the Terms -and -
mwm&mmﬁmm&mmw%%
280:upon _rece : p P ] T
mms_agmgmm the SVT Suppher 5h&ngx pay to the Company aH
Company Charges submitted pursuant to Section (C)(1) regardless of whether
payments are actually received by the SVT Supplier from the SVT Billing
Customers; for purposes of this Section D(7), the date of the Company's bill shall be
three (3) davs from the date on which the Company clectronically submits billing
and usage information to the SVT Supplier pursuant to Section C(1) of this rider. A

charge from the Company for late payment shall be determined under the Late
Payment Charge provision in the Terms and Conditions of Service of this rate

schedule for untimely remittances_to the Company; and
8) at the Company's option, include with its bill issued in accordance with this rider,

any required bill inserts or required informational mailings that the Company
makes pursuant to its obligations 1mposed by the Ill1no1s Commerce Commission.__

Section E -- Company Logo, Trademarks and Service Marks

An SVT Supplier taking service under this rider is hereby licensed to reproduce on its bills to
each SVT Billing Customer, without charge, the trade names, trademarks and service marks of
the Company that are included in or with the billing materials submitted by the Company to the
SVT Supplier for that customer. No SVT Supplier shall by reason of this license obtain any
right, title, or interest in, or continuing right to use, any such trade name or mark. This license
grants only the specific and limited rights expressly stated herein and the Company reserves all
other rights. The Company may terminate this license upon reasonable and adequate notice
to an SVT Supplier.

Section F -- Terms and Conditions of Service

An SVT Supplier may provide billing of the Company Charges for only those SVT Customers
Ga} for whlch the SVT Suppher is prov1d1ng gas supply servxces——aﬂé—(b)whe—a-ﬁﬁfm&melcy




l_l,e_g,g,mg a M#emﬂﬁ,ﬂhngmmgum the Gempmmlu&ng@emp&w@ha&ges
aid-a-bil-trom-the- SV Supplier-includingthe-SVT Suppher's-charses (optes-(hk{i-a-bith
%%M%WMW@%WH%M@WMW%M

e&ty«epﬁeﬂ-fﬂ-}mzmm The SVT Suppher shall agree to prov1de to the Company

access to documents or agreernents 1nclud1ng telephone tapes and telemarketmg scripts, fer
purpeses-otf-andtingwle : \ egit] g g compliance. An
SVT Supplier may elect to prov1de such btlllng for all or some of such SVT Customers.

The SVT Supplier shall furnish the Company, by electronic data transmission -t -a tnasnes -
deternnined by the -Company, a listing of each SVT Customer to be designated as an SVT
Billing Customer. Such listing shall mclude each SVT Customers account number Freter-
swmber-name, and address_and Jj p , 11 ,
documents. Such listing may be 1ncluded m the SVT Suppllers electromc subrmssmn
designating the SVT Customer as a member of the SVT Supplier's Pool. The SVT Supplier
shall warrant that 1t has obtamed authonzatlon from each SVT Customer, pursuant to the

; H ; a ment, specifying the SVT Supplier as the billing
agent for the SVT Customer and shall agree to provide to the Company reasonable access to
: ‘ g or ether«aueeemems%«p&eeeseeef—aﬁdﬁmg

n&mﬁ The electlon of thlS b1llmg service for such SVTBllhngCustomer shall
be effectlve on the Companys next bllhng cycle date for such SVT Blllmg Customer__'Ih_e_

If the SVT Supplier terminates its service contract under this rider, terminates billing service
under this rider to any SVT Billing Customer or terminates gas supply service to any SVT
Billing Customer, the SVT Supplier shall submit notification to the Company, by electronic
data transmission-in-a-muanner-determined-by-the-Company, of such termination for each such
affected SVT Billing Customer. The termination of service under this rider for such SVT
Billing Customers shall be effective on the Company's next billing cycle date for such SVT
Billing Customers If the SVT Suppller termlnates 1ts service contract under this nder it shaﬂ—
allowed to resume service fef-eee{—l—}—yeaf—&emm the date of terrnmatlon ¥ -Hae—SW
Supplier -terminates -service -under -this -rider to -apy -SVT -Bitling -Customer -or -tepminates gas-

The SVT Supplier agrees, subject to the provisions in Section D(7) above, that the Company

has the right to draw on the performance assurances provided pursuant to Section G of this rider
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if such amounts are not timely remitted to the Company by such SVT Supplier. Payment for
such bill shall not be considered remitted to the Company by the SVT Billing Customer until
payment information applicable to such payment is received by the Company from the SVT
Supplier pursuant to Section D(6) of this rider.

Nothing in this rider shall affect the Company's right to terminate service to a customer
pursuant to Rider SVT or in accordance with 83 Illinois Administrative Code Part 280.

Section G -- Contract

The contract between the Company and an SVT Supplier hereunder shall continue for an initial
term ending-on-the-first-Mareh -3+ -following-the-effective-date-thereofof twelve (12) months,
and from year to year thereafter, subject to the right of the SVT Supplier to terminate the
contract at the end of the initial term or of any such year to year extension thereof by written
notice to the other given not less than 60630 days prior to the date of such intended termination;
provided, however, that in the event of termination, all amounts due the Company shail
forthwith be paid.

SVT Suppliers must provide adequate assurances of payment to the Company. Such assurances
shall be an irrevocable standby letter of credit-éraws-on -a-bank acceptableto the -Company,
cash depos1t or parental guarantee b&sed—&pea-@emp&&y—s—éetem&&&eﬂ-ef-quahﬁeaﬁeﬁsm

amounts shall be determmed annually, by November 1 each year based on the SVT Billing
Customers served by the SVT Supplier pursuant to this rider.

If the SVT Supplier shall fail to comply with or perform any of the conditions or obligations on
the SVT Supplier's part to be complied with or performed under this rider and the contract
between the SVT Supplier and the Company, the Company may: (i) after 10 days verbal notice
to the SVT Supplier_that includes an opportunity to cure, confirmed in writing, suspend
service under this rider until the SVT Supplier shall make good such failure; or (ii) terminate
service 10 days after providing written notice of the Company's intention to terminate service
unless within such 10 days the SVT Supplier shall make good such failure. The suspension or
termination of service for any such cause shall not release the SVT Supplier from the obligation

to make payment of any amounts due erto-beecemein accordance with terms of this rider and




The Company shall not be liable for any act, omission, promise, or representation of any SVT
Supplier that takes service under this rider. An SVT Supplier is not an agent of the Company
and shall have no authority to amend, modify, alter or waive any of the conditions of any
contract or agreement entered into between the Company and a customer under any service
classification or rider of this rate schedule or to bind the Company by making any promise or
representation contrary to or inconsistent with the provisions of any such contract., agreement,
service classification or rider.

This rider is subject to Terms and Conditions of Service and Riders to Schedule of Rates for
Gas Service, which are applicable to this rider.







Attachment A

Rider SBO
Supplier Bill Option Service
Applicable to Riders SVT and AGG

Availability

Service under this rider, pursuant to which SVT Suppliers shall issue bills to SVT Billing
Customers that include the Company Charges, is available, on and after , 2002, to
SVT Suppliers who meet the following criteria: '

1) satisfies each of the qualifications set forth in Section B of this rider;

2) is an SVT Supplier under Rider AGG of this rate schedule; and

3) provides the performance assurances set forth in Section G of this rider.

Section A - Definitions

As used in this rider, the terms below are defined as follows:

Companion Classification shall mean the service classification under which the SVT
Customer takes service from the Company and such Companion Classification shall be
Service Classification No. 1 or Service Classification No. 2.

Company Charges shall mean the charges due and owing the Company for regulated
distribution services provided by the Company to the SVT Customer pursuant to. the Small
Volume Customer Transportation service. Company Charges shall begin accruing
contemporaneously with the commencement of service under this nder.

EFT shall mean electronic funds transfer in immediately available funds.

Pool shall mean the group of SVT Customers that the SVT Supplier establishes under its
Rider AGG contract with the Company.

SVT Billing Customer shall mean an SVT Customer receiving billing service from an SVT
Supplier pursuant to this rider.

SVT Customer shall mean a customer of the Company and the SVT Supplier taking service
pursuant to Rider SVT.

SVT Supplier shall mean a marketer or broker providing service to SVT Customers
pursuant to Rider AGG.




Section B -- SVT Supplier Qualifications

Before commencing service hereunder, an SVT Supplier shall comply with the following
prerequisites for service. Such SVT Supplier shall have, and demonstrate through the
successful completion of the Company's 7-day testing program:
1) the ability to accept electronically, in an internet based format, the Company's billing
information for each of the SVT Billing Customers, and electronically accept from and
transmit to the Company on a timely basis Company billing information and Company
payment transaction information on a per customer basis for each of the SVT Billing
Customers,
2) the ability to accept from SVT Billing Customers and electronically transmit by EFT to
the Company payments of Company Charges for the SVT Billing Customers; and
3) the ability to issue bills for each of the SVT Billing Customers consistent with the
requirements of this rider.

Section C -- Company Obligations

The Company shall:

1) electronically submit over the internet the Company Charges and usage information to
the SVT Supplier for each SVT Billing Customer no later than five (5) Business Days after
the Company Charges for such SVT Billing Customers are determined for the monthly
billing period,

2) determine the Companion Classification charges, usage and other billing information
submitted to the SVT Supplier taking service hereunder;

3) electronically accept from the SVT Supplier Company billing information and Company
payment transaction information on a per customer basis for each SVT Billing Customer;
and

4) accept from the SVT Supplier payments by EFT for the Company Charges received by
the SVT Supplier from the SVT Billing Customers for the Company Charges.

Section D -- SVT Supplier Obligations

The SVT Supplier shall:

1)  identify SVT Billing Customers pursuant to Section F of this rider;

2)  issue bills to SVT Billing Customers that include the Company Charges that are
provided to the SVT Supplier in a bill ready standardized electronic format that is
internet based and mutually agreeable to both the Company and the SVT Supplier;

3)  identify the Company with the Company's trade name as the distribution services
provider on each bill the SVT Supplier issues to the SVT Billing Customers,

4)  list the Company Charges provided by the Company in a bill ready format on each
bill the SVT Supplier issues to the SVT Billing Customers in a format that complies
with 83 Illinois Administrative Code Section 500.330, with the understanding that
exact duplication of the Company’s distribution services bill is not required;

5) provide a redacted copy to the Company of a bill that complies with Section D(4)
each time the SVT Supplier's bill is revised;




6) electronically transmit to the Company payment transaction information regarding
Company Charges for each of the SVT Billing Customer within five (5) Business
Days of the SVT Supplier's receipt of such payment;

7)  remit payments by EFT due to the Company from each of the SVT Billing Customers
upon receipt from the Customer. Upon reaching a mutually agreeable receivables
agreement, the SVT Supplier may pay to the Company all Company Charges
submitted pursuant to Section (C}(1) regardless of whether payments are actually
received by the SVT Supplier from the SVT Billing Customers; for purposes of this
Section D(7), the date of the Company's bill shall be three (3) days from the date on
which the Company electronically submits billing and usage information to the SVT
Supplier pursuant to Section C(l) of this rider. A charge from the Company for late
payment shall be determined under the Late Payment Charge provision in the Terms
and Conditions of Service of this rate schedule for untimely remittances to the
Company; and :

- 8) at the Company’s option, include with its bill issued in accordance with this rider, any
required bill inserts or required informational mailings that the Company makes
pursuant to its obligations imposed by the [llinois Commerce Commission. In such
an event, the Company shall reimburse the SVT Supplier for the full costs that the
SVT Supplier incurs in providing and distributing such information; and shall make
the information available to SVT Suppliers taking service hereunder in the

 Company’s standard format at least sixty (60) days in advance of distribution to the
SVT Billing Customer receiving service pursuant to this taniff

Section E -- Company Logo, Trademarks and Service Marks

An SVT Supplier taking service under this rider is hereby licensed to reproduce on its bills to
each SVT Billing Customer, without charge, the trade names, trademarks and service marks of
the Company that are included in or with the billing materials submitted by the Company to the
SVT Supplier for that customer. No SVT Supplier shall by reason of this license obtain any
right, title, or interest in, or continuing right to use, any such trade name or mark. This license
grants only the specific and limited rights expressly stated herein and the Company reserves all
other rights. The Company may terminate this license upon reasonable and adequate notice to
an SVT Supplier.

Section F -- Terms and Conditions of Service

An SVT Supplier may provide billing of the Company Charges for only those SVT Customers
for which the SVT Supplier is providing gas supply services. Customer’s decision to enroll
with the SVT Supplier for gas supply service and agreement to the terms and conditions of such
service shall signify the consent of the SVT Customer to become a SVT Billing Customer
under the terms of this rider. The SVT Supplier shall agree to provide to the Company access
to documents or agreements, including telephone tapes and telemarketing scripts, when the
Company has legitimate concems regarding compliance. An SVT Supplier may elect to
provide such billing for all or some of such SVT Customers.




The SVT Supplier shall fumish the Company, by electronic data transmission, a listing of each
SVT Customer to be designated as an SVT Billing Customer. Such listing shall include each
SVT Customer's account number, name, and address and may be submitted on the appropriate
customer enrollment documents. Such listing may be included in the SVT Supplier’s electronic
submission designating the SVT Customer as a member of the SVT Supplier's Pool. The SVT
Supplier shall warrant that it has obtained authorization from each SVT Customer, pursuant to
the terms and conditions of its service agreement, specifying the SVT Supplier as the billing
agent for the SVT Customer and shall agree to provide to the Company reasonable access to
documentation only in order to resolve or verify legitimate disputes raised by an SVT Customer
regarding being billed by an SVT Supplier. The election of this billing service for such SVT
Billing Customer shall be effective on the Company's next billing cycle date for such SVT
Billing Customer. The Company’s billing cycle dates shall be disclosed in a timely manner by
the Company in an electronic format when the SVT Customer becomes enrolled with an SVT
Supplier.

If the SVT Supplier terminates its service contract under this rider, terminates billing service
under this rider to any SVT Billing Customer or terminates gas supply service to any SVT
Billing Customer, the SVT Supplier shall submit notification to the Company, by electronic
data transmission, of such termination for each such affected SVT Billing Customer. The
termination of service under this rider for such SVT Billing Customers shall be effective on the
Company's next billing cycle date for such SVT Billing Customers. If the SVT Supplier
terminates its service contract under this rider, it may be required to submit appropriate
performance assurances before it is allowed to resume service after the date of termination.

The SVT Supplier agrees, subject to the provisions in Section D(7) above, that the Company
has the right to draw on the performance assurances provided pursuant to Section G of this rider
if such amounts are not timely remitted to the Company by such SVT Supplier. Payment for
such bill shall not be considered remitted to the Company by the SVT Billing Customer until
payment information applicable to such payment is received by the Company from the SVT
Supplier pursuant to Section D{6) of this rider.

Nothing in this rider shall affect the Company's right to terminate service to a customer
pursuant to Rider SVT or in accordance with 83 Illinois Administrative Code Part 280.

Section G ~ Contract

The contract between the Company and an SVT Supplier hereunder shall continue for an initial
term of twelve (12) months, and from year to year thereafter, subject to the right of the SVT
Supplier to terminate the contract at the end of the initial term or of any such year to year
extension thereof by written notice to the other given not less than 30 days prior to the date of
such intended termination; provided, however, that in the event of termination, all amounts due
the Company shall forthwith be paid.




SVT Suppliers must provide adequate assurances of payment to the Company. Such assurances
shall be an irrevocable standby letter of credit, cash deposit or parental guarantee, in an amount
equal to fifteen percent (15%) of a good faith estimate of the total amount that the SVT
Supplier expects to be obliged to pay to the Company under this tariff. Such amounts shall be
determined annually, by November 1 each year, based on the SVT Billing Customers served by
the SVT Supplier pursuant to this rider.

If the SVT Supplier shall fail to comply with or perform any of the conditions or obligations on
the SVT Supplier's part to be complied with or performed under this rider and the contract
between the SVT Supplier and the Company, the Company may: (i} after 10 days verbal notice
to the SVT Supplier that includes an opportunity to cure, confirmed in writing, suspend service
under this rider until the SVT Supplier shall make good such failure; or (ii) terminate service 10
days after providing written notice of the Company's intention to terminate service unless
within such 10 days the SVT Supplier shall make good such failure. The suspension or
termination of service for any such cause shall not release the SVT Supplier from the obligation
to make payment of any amounts due in accordance with terms of this nder and the SVT
Suppliers contract with the Company.

If the Company shall fail to comply with or perform any of the conditions or obligations on the
Company's part to be complied with or performed under this rider and any contract between the
SVT Supplier and the Company, the SVT Supplier may: (i) after 10 days verbal notice to the
Company that includes an opportunity to cure, confirmed in writing, suspend service under this
tider until the Company shall make good such failure; or (ii) terminate service 10 days after
providing written notice of the SVT Supplier's intention to terminate service unless within such
10 days the Company shall make good such failure. The suspension or termination of service
for any such cause shall not release the Company from any of its obligations or amounts due in
accordance with terms of this rider and the SVT Suppliers contract with the Company. The
SVT Supplier’s termination of service under this rider shall have no impact upon its ability to
continue providing service to SVT Customers under Riders SVT and AGG.

The Company shall not be liable for any act, omission, promise, or representation of any SVT
Supplier that takes service under this rider. An SVT Supplier is not an agent of the Company
and shall have no authority to amend, modify, alter or waive any of the conditions of any
contract or agreement entered into between the Company and a customer under any service
classification or rider of this rate schedule or to bind the Company by making any promise or
representation contrary to or inconsistent with the provisions of any such contract., agreement,
service classification or rider.

This rider is subject to Terms and Conditions of Service and Riders to Schedule of Rates for
Gas Service, which are applicable to this rider.




Section H -- Charges and Credits

Single Bill Credit

The Company will credit the SVT Billing Customer for each invoice-ready bill the Company
submits to the SVT Supplier that otherwise would be sent by the Company to such SVT Billing
Customer and for which the SVT Supplier provides billing of the Company’s distribution
services under this rider:

Single Bill Customer Credit (per bill) TBD

Late Remittance Charge

In the event that the SVT Supplier does not remit payments as specified in Section D of this
rider in the timely manner described therein, a late remittance charge payable in any month and
accrued daily, shall be assessed to the SVT Supplier that shall be equal to a monthly rate of
1.5% of the amount not remitted to the Company in such timely manner and any unpaid
amounts from prior months while the SVT Supplier was providing service under this rider,
including previously assessed late remittance charges.







NON-BINDING GUIDELINE
ACCOUNT RECEIVABLES PURCHASE AGREEMENT

This ACCOUNT RECEIVABLE PURCHASE AGREEMENT (AGREEMENT),

made and entered into on this ___ day of 20__, between
Company, and a {"CRES Provider”
or “Seller”), amends and supplements the 20 _

ELECIRIC DISTRIBUTION UIILITY/COMPETITIVE RETAIL EIEC’IRIC
SERVICE PROVIDER AGREEMENT FOR COMPANY'S OHIO RETAIL ACCESS
PROGRAM between the Company and the CRES Provider [(“EDU/CRES
Provider Agreement”). The Company and the CRES Provider are sometimes
herein referred to singularly as a “Party” or colleclively as the “Partes”.

WITNESSETH:

WHEREAS, tu connection with the EDU/CRES Provider Agreement, the
CRES Provider intends to offer and to sell one or more Competitive Retail
Electric Services (as such termn is defined in the EDU/CRES Provider
Agreement); and

WHEREAS, the CRES Provider has requested that the Company bill the
CRES Provider's customers for Competitive Retail Electric Sexrvices on the
Company's bill (sometimes hereinafter referred to as “Company consoudated

billtng"); and

WHEREAS, the Company's Retail Tariff for Cholce Participants provides
that the Company will not purchase CRES Provider’s applicable accounts
recdvahlesunﬁlthisAgreementhasbcenmutedbytheCRESva;da; and

WHEREAS, subject to the terms and conditfons hereof, and consistent
with the Company’s Terms and Conditions of Sexrvice, Seller desires to sell and
Company desires to purchase, without recourse, certain accounts receivable
arising from the sale of such Compettive Retaﬂ Electric Services in Seller's
ordinary course of business; and

WHEREAS, Company and Seller intend the arrangements created herein
to constitute a true sale of Seller's accounts receivable to Company and not a
loan or other arrangement.

NOW, THEREFORE, the Parties hereto agree as Iollows:




’ w

L  DEFINITIONS

1.1 Certain Defined Termps. These terms are in addition to or,
when modified herein, in lieu of those in the EDU/CRES Provider Agreement.
For all purposes of this Agreement, except as otherwise expressly provided
herein or unless the context otherwise requires, the following terms shall have

the following meanigs (such meanings to be equally applicable to both the
singular and plural fortns of the terms defined):

1.1.1.Adverse Claim. TAdverse Claim” means a Hen, security
interest, charge, encumbrance or other adverse right or claim of any kind

of any Person, but dees not include any Ioss that is due solely to the
firancial inability or bad faith faflure of any Customer to pay at maturity
any amount due and payable in respect of a Recelvable.

1.1.2. Biiled Recetvgble. "Billed Receivable” means an OQutstanding
Recelvable for which, as of the time of determination, a Customer Bill
has been rendered,

1.1.3. Budget Account Recejvable. "Budget Account Recelvable”
means a contract right of Seller to receive payment for the sale of CRES

Provider’s ouistanding recefvable, regardless of the level of such services
delivered, Including rights of Seller pursuant to average monthly

payment plans or other special payment arrangements which the Seller
may from tme to tme exnter into with any Customer,

1.1.4. Business Day. "Business Day” means any day other than a
Saturday, Sunday, Seller holiday, Company holiday or public holiday or
the equivalent for banks of the Federal Reserve System. Busiess Day is
lirnited to the hours of —-am to --- pot. An event occurring after business
day hours will be deemed to have cecurred on the next Business Day.
Each Party to this Agreement shall provide to the other Party, upon
execution of this Agreement and by December 1 of sach year during the
term of this Agreement, a schedule of the holidays it abserves for the
following calendar year,

1.1.5.Collectiong.  “"Collections” means, with respect to any
Recelvable, all cash cgllections, negotiable instruments, other cash or
non-cash proceeds or any other form of payment in respect of any such
Receivable and shall include all proceeds of any Recetvable within the
meaning of the Ohio Uniform Commercial Code {"UCCT)_.as may be in
effect from time to time, "Collections” shall alsc mean, to the extent not
prohibited under applicable law that portion of any security deposit
applied in satisfaction of a Recelvable in accordance with the Parties’

written agreement.




1.1.6.Competitive Retall Flectric Services. “Competitive Retalil
Electric Services” beamthemeaningasslgrmdtosuchtexmmthe
EDU/CRESProviderAgreement.

1.1.7. Custiomer. "Customer" means any Person obligated to make
payment to Seller for purchases from Seller of Competitive Retafl Electric
Services. Customer is limited to those persons whose load consuming
facilities are located within the Company's service terrtory within the
mmeaning of Ohio Revised Code Chapter 4933.

1.1.8.Customer Bill. "Customer BIl" means an iovoice or any
other evidence of a Customer's obligation to Seller rendered by the
Company to a Customer for purchases from Seller of Competitive Retail
Electric Services.

1.1.9 EDI Agreement. “EDI Agreement” means the
20__ Electrontic Data Interchange Agremt between the Company and
the CRES Frovider.

1.1.10. EDU/CRES Provider Agreement " EDU/CRES
Provider Agreement” bears the meaning assigned to such term in the

preamble of this Agreement.

1.1.11. Exchyded Recejvables. "Excluded Recetvables” means:
{a) Outstanding Recelvables whose assigrmment is prohibited by
applicable federal or state law, and (b) such other Outstanding
ReceivablesasScnerandCompanyﬁ'omumetoﬂmcshaﬂmutuany
agree to be Excluded Receivables.

1.1.12. Face Amount. "Face Amount” means; (a) for a Billed
Receivable, the unpaid balance thereof duly owed to Seller by a Customer
(excluding any portion of the unpaid balance relating to charges which
are not Outstanding Accepted Receivables or which are Excluded
Recetvables); and {b} for a Budget Account Receivable, the contractual
" amount due and owing for the sale and delivery by Seller to Customer of
Competitive Retail Electric Services in the ordinary course of business; In
any such case determined on the Purchase Date on which such
Outstanding Accepted Receivable {s purchased by Company hereunder
{excluding any amount due relating to charges which are not
Outstanding Accepted Recetvables or which are Excluded Recetvables).

1.1.18. Governmental Approvals. "Governmental Approvals”
means all consents, approvals, anthorizations, orders. registrations or

qualifications of any Person or public authority as may be required by
any appropriate regulatory authority in respect of the tramsactions
contempiated hereby.




1.1.14. sta _ e.
Accepted Receivable” means an Outstandmg Recelvable that is not an
Excluded Receivable and that has been accepted by the Company via an
electronic transmission. Outstanding Recetvables transimnitted by the
Seller and rejected by the Company via an electronic transmission to the
Seller, are not considered an Outstanding Accepted Receivable.

1.1.15. Quistanding Receivable. “Outstanding Receivable” means
any of Seller's rights to payment, whether or not evidenced by a

Customer Bill, arising from the electronic transmission by the Seller in a
bill-ready, or rate-ready format, for Competitive Retall Electric Sexvices
that are to be bilied to the Sellex’s customers by the Company.

1.1.16. Person. "Person” means anmy nDatural person.‘
corporation, company, voluntary assoclation, partnership, joint venture,
trust {including a business trust}, urincorporated organization or

government {or any agency, Instrumentality or pelitical subdivision
thereo),

1.1.17. Burchase Date. "™Purchase Date” means the date on
which the transfer of title to the Company of Outstanding Accepted
Receivables occurs. [The method and date of transfer shall be agreed to
by the parties].

1.1.18. Purchase Price. "Purchase Price" means the price paid
by the Company to Seller for the purchase by the Company from Seller of
Outstanding Accepted Recetvables on any Purchase Date pursuant to
this Agreement and calculated in accordance with Exhibit A attached
hereto .

1.1.19. Recetvable. "Recetvable' means any Outstanding
Accepted Receivablethat has been purchased by the Company from the
- Seller pursuant to this Agreernent.

1.1.20. Sale and Assignment. "Sale and Assignment” means a
sale and assignment agreement in substantially the form attached hereto
as Exhibit B.

1.1.23. Termination Date. "Terminaton Date” means the date
of the last Business Day for which a CRES Provider is certified by the
PUCO or registered by the Company, or the date otherwise specified for
termination of Company's obligation to purchase Outstanding Accepted
Recefvables hereunder in the notice contemplated by Section 8.1 hereof.

IL  OBLIGATIONS OF THE PARTIES




m&mm@_mm; AslongastheCompanyisacﬂngasthemeter
data management agent ("MDMA”), the Company shall read the meters of the
CRES Provider's customers in accordance with the Company’s meter reading
cycles, which the Company intends to have posted to its website at [
1. Within two (2] business days of the meter read date or one business day
from the verification of the meter reading, if verification is required, the
Company shall electronically transmit the usage Information for the CRES
Provider’s customers to the CRES Provider in accordance with the terms of the
EDI Agreement. Verification of any meter reading shall be conducted tn a
commercially reasonable time.

(31 business days ot' reoeivmg usage mformation. the CRES Provider shall
electronically transmit to the Company, in a bill-ready format, the charges for
Competitive Retail Electric Services that are to be billed to the CRES Provider’s
customers by the Company.

Consoli ables o A
ready bimng soenerio the Company sha.ll render a Customer Bﬂl that includes
the CRES Providers charges for Competitive Retail Electric Services.

2.4. Rejections for Bil Ready Consolidated Bifling and Accounts
Receivables Purchase. :

(@ Within two (2) Business Days after the date on which
the Comparny recetves from the CRES Provider electronically transmited
biil-ready charges to the Company, the Company shall transmit to the
CRES Provider, via an EDI transaction, notice of rejected charges
showing, by Account Number, those CRES Provider charges that could
not be posted to the specific customer’s Account for bill presentment and
explaining why those charges could not be so posted by the Company.
The CRES Provider shall correct or modify the charges and resubmit
them to the Company. The Company shall miake a good faith effort to
include afl such corrected billing in the cwrent month’s customer bill.
Corrections recetved that cannot be added to the current consolidated
biil will be treated In accordance with EDI rules unless otherwise agreed
upon by the parties.

(b) Improper Rejecton: In the event that the Company
rejects a transmitied Outstanding Receivable that 1s informationally
complete and correct then the Company and Seller shall make
reasonable efforts to resolve any dispute that may arise therefrom,
through the payment by the Company of carrying charges of the Seller, if
applicable, within thirty (30} days, thereafter either party may complain

5
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to the Commission or proceed as otherwise agreed to by the Pacties in
writing.

2.5. | The CRES
Provider shall sell 1ts Outstandmg Accepted Recetvables to thc Company under
the terms of this Agreement.

II. PURCHASE OF OUISTANDING ACCEPTED RECEIVABLES

InaccordancewlﬂatherchasePﬂee.Pmoedums andFeeaactforthm
Exhibit A, the Company shall purchase from Seller, witbout recourse, and
Seller shall sell and assign to Company, all right, title and interest in and to all
of the Qutstanding Accepted Recetvables of Seller described in the applicable
Sale and Assignment, Including all right, title and Interest in all Collections
whenever recetved by Seller. Company and Seller hereby agree that each such
purchase of Outstanding Receivables, shall constitute a true sale of all rights,
Htle and Interest in and to such Outstanding Receivables and to all amounts

paid In respect of such Outstanding Receivables. The Company may, return to.

the Company’s standard offer service any customer that has an arrearage for
Competitive Retail Electric Services of sixty (60) days or more or, with the
agreement of Seller, drop such customer from the consolidated billing program
pursuant to this Agreement and not return such customer to standard offer
sexvice.

its contractﬁorConmeuﬁvc RetaﬂElechicSaviocmﬂ:anyend Use mstoma‘.
shall include terms and conditions that match the Seller's and such customer's
billing and collection procedures to the Company's billing cycle pursuant to
0.A.C. 4901:1-21-14(B].

IV. REPRESENTATIONS AND WARRANTIES

4.1. Represenfations apnd Wapanfies of Seller. These
representations and wasranties are in addition to those in the EDU/CRES

Provider Agreement. Seller represents and warrants to Company as follows:

4.1.1. No_Resftrictons. The sale of Recejvables pursuant to this
Agreement, the performance of Seller’s obligations under this Agreement, and
the consummation of the transactions herein contemplated do not confiict with
or result in a breach of any of the terms or provisions of, or constitute a default
under, or result In the creation or imposition of any Adverse Claim upon any of
Seller's property or assets pussuant to the terms of any indenture, morigage,
deed of trust, loan agreement or other agreement or instrument {other than
this Agreement) to which Seller is a Party or by which any of Seller’s property
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or asse't.s is subject, nor will such action result in any violation of the
provisions of Seller's Articles of Intorporation, Bylaws or other organizational
documents, including but not limited to partnership agreements, or any statute
or any order, rule or regulation of any court or governmental agency or body of
the United States, any State or any political subdivision of either having
Jurisdiction over Seller or any of Seller's properties; and no consent, approval,

authorization, order, registration or qualification of or with any such court or
any such regulatory authority or other such governmental agency or body
(other than the Governmental Approvals and such other consents, approvals,

authorizations, orders, registrations or qualtfications as have been obtained) is
required for the sale of Recefvables hereunder or the consummation by Seller
or the other transactions contemplated by this Agreement.

been duly anthorimd, excc:uted and ddivered by Sellm- and constitutes Seller's
valid and legally binding obligation, enforceable against Seller in accordance
with its terms, subject as to enforcement to bankruptcy, insclvency,
reorganization and other similar laws of general applicabllity relating to or
affecting creditors, rights and to general principles of equity.

4.1.3.Ditle of Recelvables. The Parties intend that gach Recefvable
at the time of {ts purchase by the Company pursuant to this Agreement i) will
constitute an “account”™ within the meaning of Sectionn 1309.01(15} of the Ohio
Revised Code, as now or hereafter in ¢ffect, (i) will be, together with the rights
to the Collections in respect thereof, owned by the Seller free from any Adverse
Claim, (i4) will be denominated and payable only in U.S. dollars, and (iv] will
not knowingly contiravene any law, rule or regulation applicable thereto, On
each Purchase Date, the Seller shall transfer and assign to the Company titleto
the Receivables (and all rights to the Collections in respect thereof} being
purchased by the Company on such Purchase Date, free of any Adverse Claim,
and the Seller shall, at its cost and expense, defend the Company’s title to such
Receivables {and the Collections in respect thereof] against any Adverse Claim
(except for any Adverse Claim arising from any act or omission of the Company)
asseried by any Person at amy time. To the Seller's knowledge the Face
Amount of each Recetvable shall represent and constitute the legal, valid and
binding obligation of the account debtor thereunder to pay such Face Amount.

4.1.4. No Financing Statements. There is no financing statement
under the UCC of any jurisdiction, as now or hereafter in effect, {or similar

statement or instrument of registration or otherwise under the laws of any
jurisdiction) authorized by Seller now on flie or registered in any public office
covering any interest of any kind in the Recetvables, or any Collections in
respect thereof, or intended so to be, and Seller will neither execute nor file in
any public office any financing statement (or simflar statement or instrument of
registration or otherwise under the laws of any jurisdiction] relating to such
Receivables or any Collections in respect thereof, except for the UCC Snancing




statements filed or to be filed in respect of and covering the purchase of the
Recetvables hereunder.

4.1.5. Principal Place of Busipess. The principal place of business
and principal executtve office of Seller, as well as the offices where Seller
maintains Seller’s principal books, records, computer programs, electronically
stored data and other documents evidencing Outstanding Receivables, are
lIocated at the address or addresses set forth in Sectionr 10.2 hereof (or at such
other location, of which Company shall be notified in accordance with. Section
10.2 hereof]. Seller is a [type of entity] duly organized or incorporated, validly
existing and in good standing under the laws of the State of [insert state of
orgamjzation or incorporation] under the name of [Seller as set forth at the
beginning of this Addendum] jor] [insert name under which Seiler is

incorporated or organized In its state of organization or incorporation].

4.1.6. Perfection. Upon the filing of the U.C.C. financing
statements prepared by the Company and reviewed by the Seller, all filings and

recordings (including UCC financing statement filings) required to perfect any
security interest of the Company in all Recelvables (and all Collections in
respect thereof] when sold and when value is received therefor have been
accomplished and are In full force and effect, and Sellex shall at Seller's
expense perform all acts and execute all docurnents reasonably requested by
Company at any time to evidence, perfect, maintain and enforce any security
Interest or ttle and interest of Company in such Recefvables (and all
Collections In respect therecf} and the priority thereof.

4.1.7. Investment Company. Seller is not an "investment company”
or a company "controlled” by an "Investiment company” within the meaning of
the Investment Company Act of 1940, as amended.

4.1.8 Seller as CRES Provider, Seller is a "CRES Provider” certified
by the Commission as a "Retaill Eleciric Generation Provider” as "CRES
Provider” and "Retail Electric Generation Provider” are defined In OAC 4901:1-
24-01(3) and 4901:1-24-01(W).

4.2,
represents an

4.2.1.Orgapization and Power. Company is a corporation duly
organized, validly existing and in good standing under the laws of the State of

Ohio with all requisite corporate power and authority to own its properties and
to transact the business in which it is now engaged or in which it proposes to

engage.

4.2.2. No_Restrictions. The purchase by Company of Receivables
pursuant to this Agreement and the consummation of the transactions herein
contemplated will not confiict with or result in a breach of any of the terms or
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provisions of, or constitute a default under the terms of any indenture,
mortgage, deed of trust, loan agreément of other agreement or fnstrument to
which. Company is a party or by which Company is bound or to which any of
the property or assets of Company {s subject, nor will such action result in any
violation of the provisions of the certificate of incorporaton or the by-laws of
Company or any statute or any order, rule or regilition of any court or
governmental agency or body having jurisdiction over Company or any of
Company’s properties; and no consent, approval, authorization, order,
registration or qualification of or with any cowt or any such regulatory
authority or other governmental agency or body (other than the Governmental
Approvals and such other consents, approvals, authorizations, orders,
registrations or qualifications as have been obtatned) is required for the
puwrchase by Company of Receivables hereunder or the comsummation by
Company of the other transactions contemplated by this Agreement.

been duly authorimd executed and delivered by Company and constitutes the
valid and legally binding obligation of Company enforceable against Company
in accordance with its terms, subject as to enforcement to bankrupicy,
insolvency, reorganization and other similar laws of general applicability
relating to or affecting creditors' rights and to general principles of equity.

V.  COVENANTS OF SELLER

5.1. Preservation of CRES Status. Seller or iis legal successor
shall preserve and maintain its status as a CRES Provider during the term of
this Agreement.

5.2. Maiptenance of Offices. Seller shall mamtain originals or
duplicates of the principal documents {including, without limitation, computer
tapes and disks) evidencing all sales of Competitive Retall Electric Services,
Receivables and Customer Bills (to the extent said Customer Bills are in
Seller's possession) at the address as set forth in Section 10.2 hereof, and
Seller shall give to the Company not less than 45 days prior writien notice of
any change in location of its principal executive offices or location of such
documents, or any.reincorporation or reorganization to a state other than as
set forth in Section 4.1.5 hereof: and (b) Seller agrees to take such reasonable
action as may be requested by the Company, to maintain the any security
interest and title and Interest and priority of the Company in such Receivables
and Collections in respect thereof.

5.3. Contpuing Obligatons. The Seller will duly and timely
perform and fulfill all ocbligations on its part to be performed or fulfilled under

or in conmection with the Recetvables; and will do nothing to lmit, Impair or
restrict the Company’s right, title and interest in and to any of the Receivables
(or any Collections in respect thereof) or the collection or collectability of any of
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the Receivables. Notwithstanding the foregoing, the Seller may make
adjustments or allowances to any of the Recelvables in the ordinary course of
business, provided that the Seller shall promptly inform the Comspany in
writing of any such adjustment or allowance so made and shall, upon the
Company’s written request therefor, promptly compensate the Company for
any loss suffered or ecurred by the Company as a result of any such
adjustrnent or allowance.

5.4. Purther Action. Seller wiil inake, execute or emndorse,
aclkmowledge, and file or deltver to Company from time to time such vouchers,
invoices, schedules, confirmatory assignments, comveyances, transfer
endorsemnents, powers of attorney, certificates, reports, and other assurances
or instruments and take such further steps relating to the Receivables and
Collections In respect thereof as Company may reasonably request for the
protection of the rights of Company hereundez,

5.5. Approvals. Seller shall use its best efforts to obtain, and to
assist Company in obtaining, any and all consents, approvals, authorizations,
orders, registrattons and qualifications which may be required from time to
time in the future to consummate the transactions contempiated by this
Agreement, Including without limitation the Governmental Approvals.

5.6. Sales, Adverse Clatms, Eic, Except as otherwise herein
provided, Seller shall not sell, assign (by operation of law or otherwise), dispose
of, or create or suffer to exist any Adverse Claim upon or with respect to,
Seller’s undivided interest in any Receivable or Collections in respect thereof or
assign any right to recefve income in respect thereof. Without limiting the
generality of the foregoing, Seller will not claim any ownership or other Interest
in the Recefvables and will respond to third party inquiries with respect to the
ovmnership of the Recefvables by stating that such ownership has been entirely
transferred to Company.

5.7. Ea nd ! leg. Without the prior
wrlttmconsentofCompany Seﬂerahaﬂnntextend amend or otherwise
modify the terms of any Receivable.

5.8. Compliance with Laws, Eic. Seller shall comply in all
material respects with applicable laws, rules, regulations and orders applicable
to all of its OQutstanding Receivables as now or hereinafler in effect.

5.8. o A mt. Seller shall at its
sole cost and expmsc maintain and lmplement. ar cause to bc mafntained and
implemented, administrative and operating procedures, and keep and
maintain, or cause to be kept and maintained, afl documents, books, records
and other information including, without limitation, all tapes, disks or other
electronically stored or computertzed programs, data, records or documents,
reasonably necessary or advisable for the calculation and collection of all
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Recedvables for a period of not less than five (5) years. Such books and records
shall appropriately reflect the sale of such Recetvables to Company.

5.10. Inspection. Upon reasonable prior notice and, in any event, no
more than two times per year for good cause shown, during regular business
hours, Seller shall permit Company or Company’s agents or representatives, or,
upon reasonable notification to Seller, agents or representatives of any lender
providing financing to Company , for the purpose of protecting Company's
interests hereunder, to examine and make coples of and abstracis from all
relevant books, records and documents (including, without Wmttation, computer
tapes and disks)] in the possession or under the control of Seller relating to sales
of Recetvables and Collections in respect thereof.

5.11. _Annual Financlal Audit. On the effective date of this
Agreement or thereafter, the Company shall provide Seller with a letter, from
an appropriate financial institution or the Company's independent public
accountant, that shall verify the need for the requirements set forth in Exhibit
E to allow the Company to purchase and process Seller’s receivables.
Thereafter, in connection with Seller's annual independent financial audit,
Seller shall instruct its independent public accounting firm to audit the
accounts receivable records maintained by Seller in accordance with the audit
outline set forth in Exhibit E hereto and to furnish the results of such audit to
Company’s independent public accountant. ‘The Company shall pay for any
incremental cost that may arise from the preparation of the materials required
by this Agreement associated with such andit. The Company agrees to execute
and deliver a confidentiality agreement In formm and substance reasonably
satisfactory to the Seller and Company with respect to the information supplied
by the Company's independent public accountanis and agrees (a} to use such
information only in connection with the purchase and process of Seller's
Recetvables and (b) to not deliver or transmit such information to any third
party unless such third party shall have executed and delivered a
confidentiality agreement with the Seller and only as part of the purchase and
process of Seller’s Receivables unless the Company Is ordered to transmit such
information pursuant to a Court or Administrative Agency of competent
jurisdiction. If a Court or Administrative Agency orders such disclosure by the
Company, the Company shall use commercially. reasonable efforts to provide
Seller with notice.

5.12. Financlal Statements. On the effective date of this Agreement
or thereafter, the Company shall provide Seller with a letter, from an
appropriate financial institution or the Company’s independent public
accountant, that shall verify the need for Company to recetve the financial
statements referenced in Exhibit F to allow the Company to purchase and
process Seller's recetvables. Exhibit F shall specify the financial statements

~and schedule of delivery of those financial staterments that Seller must provide
to Company. Such fiscal year financial statements shall be accompanied by an
opinion of Seller's independent public accounting firmn. The Company agrees to
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execute and deliver a confidentiality agreement in form and substance
reasonably saiisfactory to the Seller and Company with respect to the
information supplied by the Compamny’s independent public accountants and
agrees (a) to use such information only in connection with the purchase and
process of Seller's Recelvables and {b) to not deliver or transmit such
informatton to any third party unless such third party shail have executed and
delivered a confidentiality agreement with the Seller and only as part of the
purchase and process of Seller’s Recetvables unless the Company is ordered to
transmit such information pursuant to a Court or Administrative Agency of
competent jurisdiction. If a Court or Administrative Agency orders such

disclosure by the Company, the Company shall use cozmmercially reasonable

efforts to provide Seller with notice,

2 : All ] ases. Each purchase of
Outstanding Rcceivables hereunder shaﬂ bc subject to, unless otherwise
waitved by Company in the manner set forth in Sectlon 10.1 hereof, the
following further condifions precedent:

(@) On the appropriate Purchase Date [and Seller, by
accepting the Purchase Price, shall be deemed to have certified that) the
representations and warranties made by Seller contained In Section: 4.1
hereof are correct in all material respects on and as of such date, as
though made on and as of such date (or if made as of a specific date, as
of such date};

b} AR Governmental Approvals with respect to this
Agreement and the EDU/CRES Provider Agreement required in
connection with Seller's execution, deltvery and performance hereof and
thereof, each Sale and Assignment and the other documenis to be
delivered hereunder, and the transactions documents to be delivered
hersunder, and the transactions contempliated  hereby required in
connection with Seller's execution, delivery and performance hereof or
thereof, shall have been recetved and shall be in effect on the appropriate
Purchase Date;

{¢}] Company shall have received from the Seller such
other approvals, opinions or documents as Company may reasonably
request;

(d) Seller shall not be in material breach of any covenant
of this Agreement or of the EDU/CRES Provider Agreement;

{e) Seller shall not have () institfuted or consented to the
institution of any proceeding, or filed a petition, answer, consent or cther
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pleading, in either case, seeking reorganization of Seller or any other
relief or procedure with respect to Seller, under any applicable federal or
state law relating to bankruptecy, insolvency, liquidation, dissolution or
similar law, (if) consented to the appointment of a recedver, Mquidator,
assignee, trustee, sequestrator {or other similar official) of Seller or a
substantial part of its property. (ilf) made any assignment for the beuefit
of creditors, (iv) admitied in writing tts inability to pay its debts generally
as they become due, or (v) taken any corporate action in furtherance of
any of the foregoing actions, and no involuntary proceeding shall have
been instituted against Seller or Its properties for any such
reorganization, relief, appointment, assignment or admission:-,

ADMINISTRATION AND COILECTION

7.1. Further Action Evidencing Purchases.

(a) Seller agrees that from time to time, at its expense, it
will promptly execute and deliver all further instruments and decuments,
and take all further actiom, that may be reasonably necessary or
desirable or that Company may reasonably request, in order to perfect,
protect or evidence the transfer of title of Receivables transferred
hereunder and rights to Collecdons in respect thereof, or to enable
Company to exercise or enforce any of its rights hereunder. Without
Ifmiting the generality of the foregoing, Seller shall upon request of
Company (1} execute and file such financing or continuation statements,
or amendments thereto, and such other instruments or notices as may
be mecessary or appropriate for the protection of Company’s rights
hereunder; and (if) to the extent not already done, mark lis data
processing records evidencing all of its Recetvables with a legend,
acceptable to Company, 1dentifying those Receivables that have been sold
in accordance with this Agreement.

(b}  Seller hereby authorizes Company to flle one or more

‘ﬁnancing or contnuation statements, and amendments thereto and

further assignments thereof relative to all or any of the Recetvables and
rights in Collections i respect thereof now existing or hereafter arising
without the signature of Seller where permitted by law. If Seller shall fall
to execute or file any financing or continmation statement, amendment,
nstrument or notice in accordance with subsection (a)] above, Company
may, and is hereby trrevocably appointed attorney-in-fact to execute or
file the same on behalf of and in the name of Seller.

[0 If Seller falls to perform any of its agreements or
obligations under this Agreement related to the documentation of the
transfer of title of Receivables transferred hereunder or the perfection of
security interests therein, Company may {(but shall not be required to)
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itself perform, or cause performance of such agreement or obligation and
the reasonable and necessary expenses of Corgpany Mcurred n
connection therewith shall be payable by Seller upon demand by

Company.

TERMINATION
© 8.1. Termipation.

(a) In the cvent that the Seller ceases to provikde Competitive
Retall Electric Services to Customer’s in the Company’s service territory
or otherwise withdraws from the Ohio Cheice market in accordance with
the provisions of the EDU/CRES Provider Agreement, this Addendum
shall immedtately terminate . In addition, etther party to this Agreement
may terminate this Agreement at any time upon not less than 30-days’
written notice to the other Party. [The termination of this Addendum
pursuant to this Section 8.1 does not relleve the Company from its
obligation to purchase Seller's Receivables or provide consolidated billing
pursuant to The Public Utililes Commission of Ohio’s Orders, nor does it
relfeve Seller of !ts obligations as a CRES Provider pursuant to The Public
Utilities Commission of Ohio’s Orders.]_,

(b) Further, this Addendum may be terminated by a Pariy upon
the occuurence of any of the following:

) Immediately upon written notice in the event the other
Party has matexially breached any of its duties, obligations,
representations or warranties under this Agreement and has
not cured such breach pursuant to the Company's tariff,
Commission Order, or OAC 4901:1-24-12 ; and

() Immediately upon the other Party committing any
fraudulent or fllegal act, or willful, reckless or grossly
negligent misconduct; and

(i) Immediately upon written notice in the event there is
any bankruptcy reorganization or other arrangemert,
recefvership or similar insolvency proceeding commenced by
or against the other Party.

(iv)  [The Partles may negotiate a termination clause related

to an agreed upon deminimis level of Competitive Retail
Elecixic Service.]

From and after the Termination Date, the Company shail have no
further obligation to purchase recetvables hereunder. Except as specified
in Section 8.2 hereof, termination of this Agreement by either Party shaill

14




— ’

nat affect Recetvables and ts in the Collections In respect thereof, or
the rights and obligations of Company or Seller with respect thereto, sold
to Company pursuant to this Agreement prior to the date of such
termination, and no such termination shall affect either Party's
abligations to the other under Section 8.2, Article IX, Section 10.5 and
Section 10.6 hereof. .

8.2 Termination Procedures. Unless Seller and Company are
continmuing billiug and collection arrangements under the EDU/CRES FProvider
Agreement, not less than 30 days prior to the Termination Date {or, in the case
of termination by Company, on the Termination Date), Seller agrees to have
i accounting procedures that distinguish Recelvables and Collectons in respect

thereof owned by Company from other recefvables and ccllections, and to
maintain such procedures so long as any such Recelvables are outstanding.
Following the Termination Date Seller agrees to collect all Recetvables, recetve
all Collections in respect thereof and otherwise facilitate Collections of
Receivables purchased by the Company and remit to the Company pursuant to
terms In the EDU/CRES Provider Agreement. In the event billing and
collection arrangements between the Seller and the Company are continuing
under the EDU/CRES Provider Agreement, Seller and Company shall
coordinate to ensure records are adequately marked to distinguish Recetvables
from other receivables. In Leu of the foregoing, Seller shall have the option by
written notice to Company not less than 30 days prior to the Termination Date
{or, in the case of terminaton by Company, on the Termination Date) to
repurchase all Recetvables from Company on the Termination Date. The
repurchase price shall be the unpaid balance of the Receivables on the
repurchase date. In the event of a repurchase under this Section 8.2,
Company shall deliver to Seller all instruments of transfer and related
documents as may be reasonably necessary to effect such transfer, free of amny
Adverse Claim.

IX. INDEMNIFICATION
9.1, Indemnities T.

(a) Without prejudice to any other rights which Company
may have hereunder or under applicable law, Seller hereby agrees to
indemmnify and save harmiess Company from and against any and all
damages, losses, claims, liabilitles, costs and expenses (including
reasonable attorneys fees and disbursements) arising out of or resulting
from the material breach of any representation or covenant of Seller

under this Agreement.

{b} Notwithstanding any other provision of this
Agreement, and in furtherance and not {n lYmitation of the foregoing,
Seller agrees to pay to Comipany upon demand any and all reasonable
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amounts necessary to indemnify it and save it harmless from and against -
any and all damages, losses, claims, labilities or expenses {inciuding
reasonable attorneys, fees and disbursements} awarded against or
incurred by it arising out of or as a result of:

() Company’s relfance on any representation or warranty
made by or on behalf of Seller under or in conmection with
this Agreement, In any report from Selier or in any other
information deltvered by Seller pursuant hereto or thereto,
which shall have been false or incorrect {n any material
respect when made or deesned made;

() the faflure by Seller to comply with any applicable law,
rule or regulation with respect to any of the Recetvables, or
the nonconformity of any of the Receivables with any such
applicable law, rule or regulation.

(i) the fallure to vest in the Company ownership of the
Receivables free and clear of any Adverse Claio

(tv) the failure to file, or any delay in filing, financing
staternents, continuation statements or other similar
instruments or documents under the UCC of any applicable
jurisdiction or other applicable laws with respect to any
Recelvables, whether at the time of any purchase of any
Recelvable or at any subseqguent time due to the action or
inaction of the Seller;

(v} any Adverse Claim related to any Recelvable
(including, without Imitation the Adverse Claims described
in Section 4.1.4 hereof};

{vii, any failure by Seller to deifver timely to Company the
Collections, books, records, documents or other information
which may be required to be delivered pursuant to this

Agreement; .

(vi) any faflure by Seller to be duly gqualified to do
business, and to be in good standing, In every jurisdiction
where such qualification was required hereunder for the
enforcemment of any Recefvable against the applicable
Customer.

() Seller shall not be lable for any loss suffered by
Company that is due solely to the financial inability or bad faith fafture of
i any Customer to pay at maturity any amounts due and payable in
respect of a Receivable.
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9.2. Indemnities by the Company.

(@) Without prejudice to any other rights which Seller may
have hereunder or under applicable law, the Company hereby agrees to
indemnify and save harmless Seller from and against any and all
damages, losses, clalms, lHabilities, costs and expenses (including
reasopable attorneys fees and disbursements] arfsing out of or resulting
from the material breach of any representation or covenant of the
Company under this Agreement.

(b) Notwithstanding any other provision of this

Agreement, and in furtherance and not in Hmitation of the foregoing, the

Company agrees to pay to Seller upon demand any and all amounts

~ necessary to indemmify it and save it harmless from and against any and

all datnages, losses, claims, liabilities or expenses {including reasonable

attorneys, fees and disbursements) awarded agafnst or incurred by it
arising out of or as a result of:

(6)] Selier's rellance on any represemtation or warranty
made by or on behalf of the Company under or in connection
with this Agreement, in any report from the Company or in
any other information deltvered by the Company pursuant
hereto or thereto, which shall have been false or Incorrect in
any material respect when made or deemed made;

(1) the failure by the Company to comply with any
applicable law, rule or regulation with respect to any of the
Receivables, or the nonconformity of any of the Receivables
with any such applicable law, rule or regulation;

(if) any failure by the Company timely to deliver to Seller
the Collections, books, recorids, documents or other
information which may be required to be delivered pursuant
to this Agreement;

(v} any failure by the Company to be duly qualified to do
business, and to be in good standing, in every jurisdiction
where such qualification was required hercunder for the
enforcement of any Receivable against the applicable
Customer.

9.3. Potent{al Lisbililes. Each Party hereto will use commerciaily
reasonable efforts to identify situations invoiving possible liabiltty or obligations
under this Article IX (other tham Section 9.1{b) and 9.2{b) hereof) and to
determine the amount of any such lability or obligations, and, upon having
notice of such situations, it will promptly advise the other Party thereof.
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9.4. Cooperation in [itigation. Each Party hereto agrees to
reasonably assist, at the request of the other Party, in any action, suit or
proceeding brought by or agatnst either Party by a third party relating to any of
the transactions contemplated by this Agreement, or to the collection of any
1 Receivables. The Party requesting assistance should reimburse the other Party
for all extraordinary costs which arise from such request.

X MISCELIANEQUS

10.1. Amendments, Walvers, Eic. No amendment or waiver of any
provision of this Agreement, nor consent to any departure by either Party
herefrom or therefrom, shall In any event be effective unless the same be in
writing and signed by the other Party hereto, then such walver or consent shall
be effective only in the speciflc Instance and for the specific purpose for which
it is given.

10.2. Notices, Etc. All notices and other commnunications required
or permitted hereunder shall, unless otherwise stated herein, be in wniting and
mailed or delivered, as to each Party hereto, at such Party's address spectfied

belowr:
(a) If to Company:
By courier or {elecopy: By Mail:
() If to Seller:
Location of Seller's
Notice Address: Books and Records:

or at such other address as shall be designated by such Party tn a written
notice to the other Party hereto. All such notices and communications shall be
deemed to have been duly given when delivered to the addressees at the
appropriate addresses spectfied above.

10.3. No Waiver; Remedies. No faflure on the part of either Party
hereio to exercise, and no delay in exercising, any right hereunder shall
operate as a watver thereof; nor shall any single or partial exercise of any right
hereunider preclude any other or further exercise thereof or the exercise of any
other right. The remedies provided herein are cumulative and not exclustve of
any remedies provided by law.
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10.4. Binding Effect. This Agreement shall be binding upon and
inure to the benefit of Company and Seller, and their respective successors and

assigns, except that the Seller may not assign iis rights or obligations
hereunder without the prior written consent of Company, which consent shall
not be unreascnably withheld. Company may assign its rights or obligations
hereunder in connecton with any financing transaction relating to the
Recetvables without the consent of Seller.

10.5. Costs. Expenses and Taxes. In addition to the rights of
indemmification granted to Company under Article IX hereof, Company and

Seller shall negotiate and set forth in Exhib(t A, the Company's and/or Seller's
recovery of all reasonable costs and expenses, if any (ncluding reasonable
attorneys fees and expenses), in connection with the negotiation, review,
preparation, amendment, enforcement and release of this Agreement and the
other documents and instruments to be delivered by it hereander.

10.6. Execution in Counterparts. This Agreement may be
executed in any number of counterparts and by the Parties hereto In separate

counterparts, each of which when sc executed shall be deemed to be an
original and all of which taken together shall constitute one and the same

agreement.

10.7. Sevarability Clause. Any provisions of this Agreement which
are prohibited or unenforceable in any jurisdicdon shall, as to such

jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and any such. prohibition
or unenforceability in any jurisdicdorn shall not lovalidate or render
unenforceable such provisions in any other jurisdictfon.

10.8 No Petition: Set-Off. Seller hereby frrevocably and
unconditionally waives all right of set-off that i may have under contract
(including this Agreement), applicable law or otherwise with respect to any
property, funds or monies of Company at any time held by or in the possession
of Seller.,

10.9. Controlling Law. This Agreement shall be govermed by and
construed in accordance with the laws of the State of Ohio.

10.10 Except as otherwise specifically modified or supplemented by
th:ls Agreement, all terms and conditions, and the obligations and
responsibtlities of the Partles, as set forth fn the EDU/CRES Provider
Agreement, shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be
executed by their respective officers hereto duly authorized, as of the date first
above written.
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[SELLER] |
(“CRES PROVIDER" or “Selier’}

Name: -

(the “Company™}

Name:
Iitles

---—--4r-‘--—-—-—q
g ,
F

I,




